TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Beall's, Inc. | [04/11/2008  ||CORPORATION: FLORIDA |
[Beall's Department Stores, Inc. || [04/11/2008  ||CORPORATION: FLORIDA |
[Beall's Imports, Inc. | [04/11/2008  ||CORPORATION: FLORIDA |
[Beall's Outlet Stores, Inc. | [04/11/2008  ||CORPORATION: FLORIDA |
[Beall's Coastal Home, Inc. | [04/11/2008  ||CORPORATION: FLORIDA |
[Burke's Outlet Stores, LLC | [04/11/2008 | CORPORATION: TEXAS |
Beall's Health and Fitness, LLC 04/11/2008 IC_ZICI\)/II:/-IFIDEAI\)NI;(IAlzBliIE)I-IgTDA
[BDSRCO, Inc. | [04/11/2008 || CORPORATION: DELAWARE |
[BDSLCO, Inc, | [04/11/2008 || CORPORATION: DELAWARE |
[BDSFCO, Inc. | [04/11/2008 || CORPORATION: DELAWARE |
lOUTRCO, Inc. | [04/11/2008 || CORPORATION: DELAWARE |
louTLCO, Inc. | [o4/11:2008  |[corPoRATION: DELAWARE ||
loUTFCO, Inc. | [04/11/2008  ||CORPORATION: DELAWARE |
RECEIVING PARTY DATA

|Name: ||We||s Fargo Retail Finance, LLC, Collateral Agent |

|Street Address: ||One Boston Place |

|Internal Address: ||19th Floor |

|City: ||Boston |
|State/Country: |IMASSACHUSETTS |

[Postal Code: 02108 |

[Entity Type: |ILIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 59

Property Type Number Word Mark

Registration Number: 3036588 COASTAL HOME

Registration Number: 2195245 BAY STUDIO
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900105127 REEL: 003767 FRAME: 0194




Registration Number: 3007528 BAY STUDIO
Registration Number: 3201823 BAY STUDIO
Registration Number: 2004784 BOCA CLASSICS
Registration Number: 3173670 BOCA CLASSICS
Registration Number: 2658944 BOCA CLASSICS
Registration Number: 3116198 CLUB ATTIVO
Registration Number: 2982564 CORAL BAY
Registration Number: 2982563 CORAL BAY GOLF
Registration Number: 2245233 FLORIDA MARKETPLACE
Registration Number: 2946032 FUSIONE
Registration Number: 2006676 KIDLOOKS
Registration Number: 2995298 KIDLOOKS
Registration Number: 2620994 LIFESTYLE STUDIOS
Registration Number: 3106299 LIVE THE FLORIDA LIFESTYLE
Registration Number: 3004359 OUTLOOKS
Registration Number: 2859596 PALM ISLAND
Registration Number: 2182259 PARADISE BAY
Registration Number: 3004216 PARADISE BAY
Registration Number: 2755158 REEL LEGENDS
Registration Number: 2847320 SCHOOL COLORS
Registration Number: 3183231 SEASIDE TREASURES
Registration Number: 3045713 SUNBAY

Registration Number: 2230084 SUNBAY COTTONS
Registration Number: 2850433 SUNSHINE BABY
Registration Number: 3005914 SUNSHINE BABY
Registration Number: 2345924 TROPIX

Registration Number: 3054168 TROPIX

Registration Number: 3032372 TROPIX

Registration Number: 3100128 WINDHAM
Registration Number: 2751914 WINDHAM POINTE
Registration Number: 3318086 PALM ISLAND
Registration Number: 3382435 SUNBAY

Registration Number: 3389445 LIFESTYLE STUDIOS
Registration Number: 3340709 BRISAS

Registration Number: 3315869 A
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Registration Number: 3382553 JBG

Registration Number: 3386143 WURL

Registration Number: 2869553 5 MICS

Registration Number: 2286299 ALLYSON WHITMORE
Registration Number: 2406387 ALLYSON WHITMORE
Registration Number: 3052801 BURKE'S HOME OUTLET
Registration Number: 2301127 BURKE'S OUTLET
Registration Number: 3056986 BURKE'S OUTLET
Registration Number: 2629934 COTTAGE CLUB
Registration Number: 3003021 FRIDAY CLUB
Registration Number: 2461944 JUST KIDS
Registration Number: 2930751 KENETH TOO!
Registration Number: 2388008 MICHAEL AUSTIN
Registration Number: 2550015 MONDAY CLUB
Registration Number: 2540290 MY GIFT COTTAGE
Registration Number: 2395211 MY GIFT COTTAGE
Registration Number: 3136754 PALM GROVE
Registration Number: 2283479 PALM HARBOUR
Registration Number: 2509711 SUN CASUALS
Registration Number: 2797397 SUPER BUY
Registration Number: 2830945 THURSDAY CLUB
Registration Number: 1970794 OUTLOOKS

CORRESPONDENCE DATA

Fax Number: (703)415-1557

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 703-415-1555

Email: mail@specializedpatent.com
Correspondent Name: Christopher E. Kondracki

Address Line 1: 2001 Jefferson Davis, Hwy., Suite 1007
Address Line 4: Arlington, VIRGINIA 22202

ATTORNEY DOCKET NUMBER: 8040804

NAME OF SUBMITTER: Christopher E. Kondracki
Signature: /Christopher E. Kondracki/
Date: 04/25/2008
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

INTELLECTUAIL PROPERTY SECURITY AGREEMENT (this “Agreement™), dated
as of April 11, 2008, by and among (a) Beall’s, Inc., a Florida corporation, Beall’s Department
Stores, Inc., a Florida corporation, Beall’s Imports, Inc., a Florida corporation, Beall’s Outlet
Stores, Inc., a Florida corporation, Beall’s Coastal Home, Inc., a Florida corporation, and
Burke’s Qutlet Stores, LLC, a Texas corporation (as hereinafter further defined, individually, a
“Borrower”, and collectively, the “Borrowers”), (b) Beall’s Health and Fitness, LLC, a Florida
limited liability company, BDSRCO, Inc., a Delaware corporation, BDSLCO, Inc., a Delaware
corporation, BDSFCO, Inc., a Delaware corporation, OUTRCO, Inc., a Delaware corporation,
OUTLCO, Inc., a Delaware corporation, and OUTFCO, Inc., a Delaware corporation (as
hereinafter further defined, individually, a “Guarantor”, and collectively, the “Guarantors”, and
together with the Borrowers, individually, a “Grantor”, and collectively, the “Grantors™), and (c)
WELLS FARGO RETAIL FINANCE, LLC, as collateral agent (in such capacity, the “Collateral
Agent”) for its own benefit and the benefit of the other Credit Parties (as defined in the Credit
Agreement referred to below), in consideration of the mutual covenants contained herein and
benefits to be derived herefrom.

WITNESSETH:

WHEREAS, reference is made to the Credit Agreement dated as of April 11, 2008 (as
amended, modified, supplemented or restated hereafter, the “Credit Agreement”) by and among
(i) Beall’s, Inc., for itself and as Lead Borrower {in such capacity, the “Lead Borrower™) for the
other Borrowers party thereto from time to time, (ii) the Borrowers party thereto from time to
time, (iii) the Guarantors party thereto from time to time, (iv) Wells Fargo Retail Finance, LLC,
as administrative agent (in such capacity, the “Administrative Agent ”) for its own benefit and
the benefit of the other Credit Parties referred to therein, (v) the Collateral Agent, and (vi) the
lenders from time to time party thereto (individually, a “Lender” and, collectively, the
“Lenders”™), pursuant to which the Lenders have agreed to provide Credit Extensions to or for the
account of the Borrowers, upon the terms and subject to the conditions specified in the Credit
Agreement; and

WHEREAS, reference is also made to the Guaranty dated as of April 11, 2008 (as
amended, modified, supplemented or otherwise restated hereafter, the “Guaranty”) by the
Guarantors in favor of the Administrative Agent, the Collateral Agent and the Credit Parties,
pursuant to which the Guarantors guarantee the payment and performance of the Guaranteed
Obligations (as defined in the Guaranty); and

WHEREAS, the obligations of the Lenders to make Credit Extensions are each
conditioned upon, among other things, the execution and delivery by the Grantors of (i) that
certain Security Agreement, dated as of April 11, 2008 (as amended, modified, supplemented or
restated and in effect from time to time, the “Security Agreement™), by and among the Grantors
and the Collateral Agent, pursuant to which each Grantor grants to the Collateral Agent (for its
own benefit and the benefit of the other Credit Parties) a security interest in and to the Collateral
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(as defined herein), and (ii) an agreement in the form hereof, pursuant to which each Grantor
grants to the Collateral Agent (for its own benefit and the benefit of the other Credit Parties) a
security interest in and to the IP Collateral (as defined herein), in order to secure the Secured
Obligations (as defined herein).

NOW, THEREFORE, in consideration of the mutual conditions and agreements set forth
in this Agreement, and for good and valuable consideration, the receipt of which is hereby
acknowledged, the Grantors and the Collateral Agent, on ifs own behalf and on behalf of the
other Credit Parties (and each of their respective successors or assigns), hereby agree as follows:

SECTION 1. Definitions.

1.1 Generally. All references herein to the UCC shall mean the Uniform Commercial
Code as in effect from time to time in the Comumonwealth of Massachusetts; provided, however,
that if a term is defined in Article 9 of the UCC differently than in another Article thereof, the
term shall have the meaning set forth in Article 9; provided further that, if by reason of
mandatory provisions of law, perfection, or the effect of perfection or non-perfection, of the
security interest in any IP Collateral or the availability of any remedy hereunder is governed by
the Uniform Commercial Code as in effect in a jurisdiction other than Massachusetts, “UCC”
means the Uniform Commercial Code as in effect in such other jurisdiction for purposes of the
provisions hereof relating to such perfection or effect of perfection or non-perfection or
availability of such remedy, as the case may be.

1.2 Definition of Certain Terms Used Herein. Unless the context otherwise requires,
all capitalized terms used but not defined herein shall have the meanings set forth in the Credit
Agreement. In addition, as used herein, the following terms shall have the following meanings:

“Borrower” and “Borrowers” shall have the meaning assigned to such term in the
preliminary statement of this Agreement, and shall also include any other Borrower from time to
time party to the Credit Agreement.

“Collateral” shall have the meaning assigned to such term in the Security Agreement.

“Collateral Agent” shall have the meaning assigned to such term in the preamble of this
Agreement.

“Copyrights” shall mean all copyrights and like protections in each work of authorship or
derivative work thereof of any Grantor, whether registered or unregistered and whether
published or unpublished, including, without limitation, the United States copyright registrations
and copyright applications listed on EXHIBIT A annexed hereto and made a part hereof,
together with any goodwill of the business connected with, and symbolized by, any of the
foregoing.
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“Copyright Licenses” shall mean all agreements, whether written or oral, providing for
the grant by or to any Grantor of any right under any Copyright, including, without limitation,
the agreements listed on EXHIBIT A annexed hereto and made a part hereof.

“Copyright Office” shall mean the United States Copyright Office or any other federal
governmental agency which may hereafter perform its functions.

“Credit Agreement” shall have the meaning assigned to such term in the preliminary
statement of this Agreement.

“Grantor” and “Grantors” shall have the meaning assigned to such terms in the preamble
of this Agreement.

“Guarantor” and “Guarantors” shall have the meaning assigned to such term in the
preliminary statement of this Agreement, and shall also include any other Guarantor from tiime to
time party to the Credit Agreement.

“Guaranty” shall have the meaning assigned to such term in the preliminary statement of
this Agreerment.

“Intellectual Property” shall have the meaning assigned to such term in SECTION 3 of
this Agreement.

“IP Collateral” shall have the meaning assigned to such term in SECTION 2 of this
Agreement.

“Lead Borrower” shall have the meaning assigned to such term in the preamble of this
Agreement.

“Lender” and “Lenders” shall have the meaning assigned to such terms in the preliminary
staternent of this Agreement.

“I icenses” shall mean, collectively, the Copyright Licenses, Patent Licenses, Trademark
Licenses, and any other license providing for the grant by or to any Grantor of any right under
any Intellectual Property.

“Patents” shall mean all patents and applications for patents of any Grantor, and the
inventions and improvements therein disclosed, and any and all divisions, revisions, reissues and
continuations, continuations-in-part, extensions, and reexaminations of said patents including,
without limitation, the United States patent registrations and patent applications listed on
EXHIBIT B annexed hereto and made a part hereof.

“Patent Licenses” shall mean all agreements, whether written or oral, providing for the
grant by or to any Grantor of any right under any Patent, including, without limitation, the
agreements listed on EXHIBIT B annexed hereto and made a part hereof.
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“PTQ” shall mean the United States Patent and Trademark Office or any other federal
governmental agency which may hereafter perform its functions.

“Secured Obligations” shall mean, collectively, the Obligations (as defined in the Credit
Agreement) and the Guaranteed Obligations (as defined in the Guaranty); provided, however,
that Obligations which constitute Other Liabilities shall be Secured Obligations solely to the
extent that there is sufficient Collateral following satisfaction of the obligations described in
clause (a) of the definition of Obligations.

“Security Agreement” shall have the meaning assigned to such term in the preliminary
statement of this Agreement.

“Trademarks” shall mean all trademarks, trade names, corporate names, Company names,
domain names, business names, fictitious business names, trade dress, trade styles, service
marks, designs, logos and other source or business identifiers of any Grantor, whether registered
or unregistered, including, without limitation, the United States trademark registrations and
trademark applications listed on EXHIBIT C annexed hereto and made a part hereof, together
with any goodwill of the business connected with, and symbolized by, any of the foregoing.

“Trademark Licenses” shall mean all agreements, whether written or oral, providing for
the grant by or to any Grantor of any right under any Trademark, including, without limitation,
the agreements listed on EXHIBIT C annexed hereto and made a part hereof.

1.3 Rules of Interpretation. The rules of interpretation specified in Sections 1.02
through 1.06 of the Credit Agreement shall be applicable to this Agreement.

SECTION 2. Grant of Security Interest. In furtherance and as confirmation of the
Security Interest (as defined in the Security Agreement) granted by the Grantors to the Collateral
Agent (for its own benefit and the benefit of the other Credit Parties) under the Security
Agreement, and as further security for the payment or performance, as the case may be, in full of
the Secured Obligations, each of the Grantors hereby ratifies such Security Interest and grants to
the Collateral Agent (for its own benefit and the benefit of the other Credit Parties) a continuing
security interest, with a power of sale (which power of sale shall be exercisable only following
the occurrence and during the continuance of an Event of Default), in all of the present and
future right, title and interest of such Grantor in and to the following property, and each item
thereof, whether now owned or existing or hereafter acquired or arising, together with all
products, proceeds, substitutions, and accessions of or to any of the following property
{collectively, the “IP Collateral”):

(a) All Copyrights and Copyright Licenses;
(b) All Patents and Patent Licenses;

(c) All Trademarks and Trademark Licenses;

TRADEMARK
REEL: 003767 FRAME: 0201



(d) All other Licenses;
(e) All renewals of any of the foregoing;

(H All trade secrets, know-how and other proprietary information; works of
authorship and other copyright works (including copyrights for computer programs), and
all tangible and intangible property embodying the foregoing; inventions (whether or not
patentable) and all improvements thereto; industrial design applications and registered
industrial designs; books, records, writings, computer tapes or disks, flow diagrams,
specification sheets, computer software, source codes, object codes, executable code,
data, databases, and other physical manifestations, embodiments or incorporations of any
of the foregoing, and any Licenses in any of the foregoing, and all other Intellectual
Property and proprietary rights;

(2) All General Intangibles connected with the use of, or related to, any and
all Intellectual Property (including, without limitation, all goodwill of each Grantor and
its business, products and services appurtenant to, associated with, or symbolized by, any
and all Intellectual Property and the use thereof);

(h) All income, royalties, damages and payments now and hereafter due
and/or payable under and with respect to any of the foregoing, including, without
limitation, payments under all Licenses entered into in connection therewith and damages
and payments for past or future infringements, misappropriations or dilutions thereof;

(i) The right to sue for past, present and foture infringements,
misappropriations, and dilutions of any of the foregoing; and

() All of the Grantors’ rights corresponding to any of the foregoing
throughout the world.

SECTION 3. Protection. of Intellectual Property By Grantors. Except as set forth below
in this SECTION 3, each of the Grantors shall undertake the following with respect to each of
the items respectively described in Sections 2(a), (b), (c), (d), (e), (f) and (g) (collectively, the

“Intellectnal Property”):

(a) Pay all renewal fees and other fees and costs associated with maintaining
the Intellectual Property and with the processing and prosecution of the Intellectual
Property and take all other steps reasonably necessary to maintain each registration of the
Intellectual Property, except, in each case, to the extent that the failure to do so could not
reasonably be expected to have a Material Adverse Effect.

(b)  Take all actions reasonably necessary to prevent any of the Intellectual
Property from becoming forfeited, abandoned, dedicated to the public, invalidated or
impaired in any way, except, in each case, to the extent that the failure to do so could not
reasonably be expected to have a Material Adverse Effect.

5
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(c) At the Grantors” sole cost, expense, and risk, pursue the processing and
prosecution of each application for registration which is the subject of the security
interest created herein and not abandon or delay any such efforts, except, in each case, to
the extent that the failure to do so could not reasonably be expected to have a Material
Adverse Effect. '

(d) At the Grantors’ sole cost, expense, and risk, take any and all action which
the Grantors reasonably deem necessary or desirable under the circumstances to protect
the Intellectual Property from infringement, misappropriation or dilution, including,
without limitation, the prosecution and defense of infringement actions, except, in each
case, to the extent that the failure to do so could not reasonably be expected to have a
Material Adverse Effect.

SECTION 4. Grantors’ Representations and Warranties. In addition to any
representations and warranties confained in any of the other Loan Documents, each Grantor
represents and warrants that:

(2) EXHIBIT A is a true, correct and complete list of all United States
Copyrights owned by such Grantor and all Copyright Licenses to which such Grantor is a
party as of the date hereof.

)] EXHIBIT B is a true, correct and complete list of all United States
Patents owned by such Grantor and all Patent Licenses to which such Grantor is a party
as of the date hereof.

{©) EXHIBIT C is a true, correct and complete list of all United States
Trademarks owned by such Grantor and all Trademark Licenses to which such Grantor is
a party as of the date hereof.

(d) Except as set forth in EXHIBITS A, B and C, none of the Intellectnal
Property owned by such Grantor is the subject of any licensing or franchise agreement
pursuant to which such Grantor is the licensor or franchisor as of the date hereof.

(e) All IP Collateral owned by such Grantor is, and shall remain, free and
clear of all Liens, encumbrances, or security interests in favor of any Person, other than
Permitted Encumbrances.

(H Such Grantor owns, or is licensed to use, all Intellectual Property
reasonably necessary for the conduct of its business as currently conducted. No claim
has been asserted and is pending by any Person challenging or questioning the use by
such Grantor of any of its Intellectual Property, or the validity or effectiveness of any of
its Intellectual Property, that could reasonably be expected to have a Material Adverse
Effect. Such Grantor considers that the use by such Grantor of the Intellectual Property
does not infringe the rights of any Person in any material respect. No holding, decision
or judgment has been rendered by any Governmental Authority which would limit,

6
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cancel or question the validity of, or such Grantor’s rights in, any Intellectual Property in
any respect that could reasonably be expected to have a Material Adverse Effect.

() Such Grantor shall give the Collateral Agent prompt written notice, with
reasonable detail, following the occurrence of any of the following:

(1) Such Grantor’s obtaining rights to, and filing applications for
registration of, any new Intellectual Property, or otherwise acquiring ownership of
any registered Intellectual Property (other than the acquisition by such Grantor of
the right to sell products containing the trademarks of others in the ordinary
course of such Grantor’s business).

(i)  Such Grantor's becoming entitled to the benefit of any registered
Intellectual Property whether as licensee or licensor (other than commercially
available off the shelf computer programs, products or applications and such
Grantor’s right to sell products containing the trademarks of others in the ordinary
course of such Grantor’s business).

(iiiy  Such Grantor’s entering into any new Licenses with respect to the
Intellectual Property (other than commercially available off the shelf computer
programs, products or applications and such Grantor’s right to sell products
containing the trademarks of others in the ordinary course of such Grantor’s
business).

(iv)  Such Grantor’s knowing that any application or registraiion
relating to any Intellectual Property may, other than as provided in SECTION 3
above, become forfeited, abandoned or dedicated to the public, or of any adverse
determination or development (including, without limitation, the institution of, or
any such determination or development in, any proceeding in the PTO, the
Copyright Office or any court or tribunal) regarding such Grantor’s ownership of,
or the validity or enforceability of, any Intellectual Property or such Grantor’s
right to register the same or to own and maintain the same.

SECTION 5. Agreement Applies to Future Intellectual Property.

(a) The provisions of this Agreement shall antomatically apply to any such
additional property or rights described in subsections (i), (ii), (iii), and (iv) of SECTION
4(g), above, all of which shall be deemed to be and treated as “Intellectual Property”
within the meaning of this Agreement. Upon the acquisition by any Grantor of any
additional Intellectual Property, such Grantor shall prompily deliver to the Collateral
Agent an updated EXHIBIT A, B, and/or C (as applicable) to this Agreement and hereby
authorizes the Collateral Agent to file, at such Grantor’s expense, such updated Exhibit as
set forth in SECTION 5(b).

TRADEMARK
REEL: 003767 FRAME: 0204



(by  Each of the Grantors shall execute and deliver, and have recorded, any and
all agreements, instruments, documents and papers as the Collateral Agent may
reasonably request to evidence the Collateral Agent’s security interest in any Intellectual
Property (including, without limitation, filings with the PTO, the Copyright Office or any
similar office), and each of the Grantors hereby constitutes the Collateral Agent as its
attorney-in-fact to execute and file all such writings for the foregoing purposes, all such
acts of such attorney being hereby ratified and confirmed; provided, however, that the
Collateral Agent’s taking of such action shall not be a condition to the creation or
perfection of the security interest created hereby.

SECTION 6. Grantors’ Rights To Enforce Intellectual Property. So long as no Event of
Default has occurred and is continuing, the Grantors shall have the exclusive right to sue for past,
present and future infringement of the Intellectual Property, including the right to seek
injunctions and/or money damages in an effort by the Grantors to protect the Intellectual
Property against encroachment by third parties, provided, however, that:

(a) The Grantors provide the Collateral Agent with written notice of the
Grantors’ institution of any legal proceedings for enforcement of any Intellectual
Property, the infringement of which could reasonably be expected to have a Material
Adverse Effect;

{(b) Any money damages awarded or received by the Grantors on account of
such suit (or the threat of such suit) shall constitute IP Collateral; and

(<) Upon the occurrence and during the continuance of any Event of Default,
the Collateral Agent, by notice to the Grantors, may terminate or limit the Grantor’s
rights under this SECTION 6.

SECTION 7. Collateral Agent’s Actions To Protect Intellectual Property, In the event

of

(a) any Grantor’s failure, within fifteen (15) days of written notice from the
Collateral Agent, to cure any failure by such Grantor to observe or perform any of such
Grantor’s covenants, agreements or other obligations hereunder, and/or

{b) the occurrence and continuance of any other Event of Default,

the Collateral Agent, acting in its own name or in that of any Grantor, may (but shall not
be required to) act in any Grantor’s place and stead and/or in the Collateral Agent’s own
right in connection therewith.

SECTION 8. Rights Upon Default. Upon the occurrence and during the continuance of
an Event of Default, in addition to all other rights and remedies, the Collateral Agent may
exercise all rights and remedies of a secured party under the Uniform Commercial Code as
adopted in the Commonwealth of Massachusetts, with respect to the Intellectual Property, in

8
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addition to which the Collateral Agent may sell, license, assign, transfer, or otherwise dispose of
the Intellectual Property, subject to those restrictions to which such Grantor is subject under
applicable Law and by contract. Any Person may conclusively rely upon an affidavit of an
officer of the Collateral Agent that an Event of Default has occurred and that the Collateral
Agent is authorized to exercise such rights and remedies.

SECTION 9. Collateral Agent As Attorney-In-Fact,

(a) Each of the Grantors hereby irrevocably makes, constitutes and appoints
the Collateral Agent (and all officers, employees or agents designated by the Collateral
Agent) as and for such Grantor’s true and lawful agent and attorney-in-fact, and in such
capacity the Collateral Agent shall have the right, with power of substitution for each
Grantor and in each Grantor’s name or otherwise, for the use and benefit of the Collateral
Agent and the other Credit Parties:

@) To supplement and amend from time to time EXHIBITS A, B and
C of this Agreement to include any newly developed, applied for, registered, or
acquired Intellectual Property of such Grantor and any inteni-to-use Trademark
applications for which a statement of use or an amendment to allege use has been
filed and accepted by the PTO.

(i)  Following the occurrence and during the continuance of any Event
of Default, to exercise any of the rights and powers referenced herein.

(i)  Following the occurrence and during the continuance of any Event
of Default, to execute all such instruments, documents, and papers as the
Collateral Agent reasonably determines to be necessary or desirable in connection
with the exercise of such rights and remedies and to cause the sale, license,
assignment, transfer, or other disposition of the Intellectual Property, subject to
those restrictions to which such Grantor is subject under applicable Law and by
contract.

(b} The power of attorney granted herein, being coupled with an interest, shall
be irrevocable until this Agreement is terminated in writing by a duly authorized officer
of the Collateral Agent.

(c) The Collateral Agent shall not be obligated to do any of the acts or to
exercise any of the powers authorized by SECTION 9(a), but if the Collateral Agent
elects to do any such act or to exercise any of such powers, it shall not be accountable for
more than it actually receives as a result of such exercise of power, and shall not be
responsible to any Grantor for any act or omission to act, except where a court of
competent jurisdiction determines by final and nonappealable judgment that the subject
act or omission to act has resulted from the gross negligence or willful misconduct of the
Collateral Agent.
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SECTION 10. Collateral Agent’s Rights.  Any use by the Collateral Agent of the
Intellectual Property, as authorized hereunder in connection with the exercise of the Collateral
Agent’s rights and remedies under this Agreement, the Credit Agreement and the Security
Agreement shall be coextensive with the Grantor’s rights thereunder and with respect thereto and
without any liability for royalties or other related charges.

SECTION 11. Intent. This Agreement is being executed and delivered by the Grantors
for the purpose of registering and confirming the grant of the security interest of the Collateral
Agent in the IP Collateral with the PTO and the Copyright Office. It is intended that the security
interest granted pursuant to this Agreement is granted as a supplement to, and not in limitation
of, the Security Interest (as defined in the Security Agreement) granted to the Collateral Agent,
for its own benefit and the benefit of the other Credit Parties, under the Security Agreement. All
provisions of the Security Agreement (including, without limitation, the rights, remedies,
powers, privileges and discretions of the Collateral Agent thereunder) shall apply to the IP
Collateral. In the event of a conflict between this Agreement and the Security Agreement, the
terms of this Agreement shall control with respect to the IP Collateral and the terms of the
Security Agreement shall control with respect to all other Collateral.

SECTION 12. Further Assurances. Each Grantor agrees, at its own expense, to execute,
acknowledge, deliver and cause to be duly filed all such further documents, financing statements,
agreements and instruments and take all such further actions as the Collateral Agent may from
time to time reasonably request to better assure, preserve, protect and perfect the security interest
in the IP Collateral granted pursuant to this Agreement and the rights and remedies created
hereby or the validity or priority of such security interest, including the payment of any fees and
taxes required in connection with the execution and delivery of this Agreement, the granting of
the security interest and the filing of any financing statements or other documents in connection
herewith or therewith.

SECTION 13. Termination; Release of IP Collateral. Except for those provisions which
expressly survive the termination thereof, this Agreement and the security interest granted herein
shall terminate when (i) the Aggregate Commitments have expired or been terminated, (ii) all of
the Secured Obligations have been paid in full in cash or otherwise satisfied, (iii) all L/C
Obligations have been reduced to zero (or fully Cash Collateralized in accordance with the terms
of the Credit Agreement), and (iv) the Administrative Agent has no further obligation to cause
the L/C Issuer to issue Letters of Credit under the Credit Agreement, at which time the Collateral
Agent shall execute and deliver to the Grantors, at the Grantors’ expense, all UCC termination
statements, releases and similar documents that the Grantors shall reasonably request to evidence
such termination; provided, however, that the Credit Agreement, this Agreement, and the
security interest granted herein shall be reinstated if at any time payment, or any part thereof, of
any Secured Obligation is rescinded or must otherwise be restored by any Credit Party upon the
bankruptcy or reorganization of any Grantor. Any execution and delivery of termination
statements, releases or other docaments pursuant to this SECTION 13 shall be without recourse
to, or warranty by, the Collateral Agent or any other Credit Party.
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SECTION 14. Choice of Laws. THIS AGREEMENT SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE COMMONWEALTH
OF MASSACHUSETTS, WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS
THEREOQOF.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHERECE, the parties hereto have duly executed this Agreement under
seal as of the day and year first above written.

GRANTORS: BEALL'S B, %’y{,,
By

Name: DemielP, Love
Title: Senior Vice President - Finance and
Administration

BEALL'S DEPARTMENT STORES, INC.

By: e “maddidon.
Name: Michael Maddaloni
Title: Assistant Secratary/Treasurer

BEALL'S IMPORTS, INC.

By: W “Iraddeolim.
Name: Michael Maddaloni
Titde: Assistant Secretary/Treasuzer

BEALL’S CUTLET STORES, INC.

By: “hathiad Yaddolon
Name: Michael Maddaloni
Title: Assistant Secretary/Treasurer

BEALL'S COASTAL HOME, INC,

By: kel  Weaddilom,
Name: Michael Maddaloni
Title: Assistant Secretary/Treasurer

BURKE'S OUTEET STORES, LLC

By: W “headdilon.,
Name: Michael Maddatoni
Title: Assistant Secretary/Treasurer

Signature Page to Intellectual Property Security Agreement
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BEALL’S HEALTH AND FITNESS, LLC
By atbad  addadon

Name: Michael Maddaloni
Title: Assistant Secretary/Treasurer

BDSRCO, INC.

By:  _ ywasbad  Dasddalen.
Name: Michael Maddaloni
Title: President

BDSLC%J %_//

Name: Daniel P, Love
Title: President

BDSFCO, JkC, F;—W

By
Name: Daniel P. Love
Title: Viee President

OUTRCO, INC.

By: Taccha] Wm,zm
Name: Michael Maddaloni
Title: President

OUTL% /Zp ék__,./"

By
Narne: DaniskP. Love
Title: President

Signature Page to Intellectual Property Secuzity Agreement
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OUTFCQO,

By:
Name; DiniebP. Love
Title: Vice President

Signature Page to Intellectual Property Security Agreement
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COLLATERAL AGENT: WELLS FARGO RETAJAL FINANCE, LLC

By: CM Y,

Name: Cory Loffjs =~
Title: Vice President/Account Executive

Signature Page to Intellectual Property Security Agreement
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EXHIBIT A

List of Copyrights and Copvright Licenses

Copyright Registrations

Title Serial No. Registration No, Registration Date
Palm Island Ceramics {Hardgood Design) VA 1-223-938 1/30/2002

Palm Island Ceramics (Houseware Design) VAu630-707 6/24/2004

2004 Florida Christimas VAu630-706 6/24/2004

Captiva (Houseware Design - 3d sculpture) VAu693-428 12/30/2005

Captiva (Houseware Design - 2d art) VAu714-154 8/7/2006

"Qutlooks” logo applied for 12/06/07

The owner of the Copyrights listed above is BDSRCO, Inc.

Copyright Licenses
NONE
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EXHIBIT B

List of Patents and Patent Licenses

Patent Registrations

Applicant Title Serial No. Patent No. Date of Filing
NONE
Patent Licenses
NONE
TRADEMARK
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EXHIBIT C
List of Trademarks and Trademark Licenses

Trademark Registrations

Registered Owner Trademark or Country Reg./App. Reg./App.
of Trademark or Servicemark Number Date
Servicemark
Beall's Coastal Home, Inc.  Coastal Home USA 3036588 12/27/2005
BDSRCO, Inc. Bay Studio USA 2195245 10/13/1998
BDSRCO, Inc. Bay Studio (Expanding Classes) USA 3007528 10/18/2005
BDSRCO, Inc. Bay Studio (Jewelry) USA 3201823 1/23/2007
BDSRCO, Inc. Boca Classics (Clothing) USA 2004784 10/31/1996
BDSRCO, Inc. Boca Classics (Footwear & Swimwear) USA 3173670 1172172006
BDSRCO, Inc. Boca Classics (Jewelry) USA 2658944 12/10/2002
BDSRCO, Inc. Club Attivo USA 31161598 711872006
BDSRCO, Inc. Coral Bay USA 2082564 8/9/2005
BDSRCO, Inc. Coral Bay Golf USA 2082563 8/9/2005
BDSRCG, inc. Florida Marketplace USA 2245233 5/11/1999
BDSRCO, Inc. Fusione USA 2946032 5/3/2003
BDSRCO, Inc. Kidlooks USA 2006676 10/8/1996
BDSRCO, Inc. Kidlooks (Expanding Classes) USA 2995298 9/13/2005
BDSRCO, Inc. Lifestyle Studios USA 2620994 9/17/2002
BDSRCO, Inc. Live The Florida Lifestyle (Service Mark) USA 3106299 6/20/2006
BDSRCQO, Inc. Qutlooks USA 970794 4/30/1996
BDSRCO, Inc. Outlocks (Expanding Classes) USA 3004359 10/4/2005
BDSRCO, Inc. Palm Island (Dinnerware) USA 2859596 716/2004
BDSRCO, Inc. Paradisc Bay USA 2182259 8/18/1998
BDSRCO, Inc. Paradise Bay (Footwear & Swimwear) USA 3004216 16/4/2005
BDSRCO, Inc. Reel Legends USA 2755158 8/26/2003
BDSRCQ, Inc, School Colors USA 2847320 6/1/2004
BDSRCQO, Inc, Seaside Treasures USA 3183231 1271272006
BDSRCOQ, Inc. Sunbay (Handbags) USA 3045713 11772006
BDSRCO, Inc. Sunbay Cottons UsA 2230084 3/9/1999
BDSRCO, Inc. Sunshine Baby USA 2850433 6/8/2004
BDSRCO, Inc. Sunshine Baby (Expanding Classes} USA 3005914 10/1172005
BDSRCO, Inc. Tropix USA 2345924 4/25/2000
BDSRCO, Inc. Tropix (Beach Towels) USA 3054168 1/31/2006
BDSRCO, Inc. Tropix (Portable Coolers) USA 3032372 1272072005
BDSRCO, Inc. Windham (Luggage) USa 3100128 6/6/2006
BDSRCO, Inc, Windham Pointe USA 2751914 8/19/2003
BDSRCO, Inc. Palm Island (Candies, Lamps) USA 3318086 10/23/2007
BDSRCO, Inc. Sunbay (Jewelry) USA 3382435 271272008
BDSRCO, Inc. Lifestyle Studios {Missy Apparel}) USA 3389445 212612008
BDSRCO, Inc, Brisas (Clothing) USA 3340709 1 1/20/2007
BDSRCO, Inc. A (Beall Symbol) USA 3315869 /2372007
BDSRCO, Inc. IBG USA 3382553 2/12/2008
BDSRCO, Inc. WURL (Clothing and handbags) USA 3386143 2/19/2008
TRADEMARK
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QUTRCO, Inc. 5 Mics JSA 2869553 &/3/2004
QUTRCO, Inc. Allyson Whitmore USA 2286299 10/12/1999
OUTRCO, Inc. Aliyson Whitmore (Shoes) USA 2406387 11/21/2000
QUTRCO, Inc. Burke's Home Outlet USA 3052801 1/31/2006
QUTRCO, Inc. Burke's Outlet USA 2301127 12/14/1999
QUTRCO, Inc. Burke's Outlet USA 3056986 21712006
OUTRCO, Inc. Cottage Club USA 2626934 10/8/2002
OUTRCQ, Inc. Friday Club USA 3003021 9/27/2005
QUTRCO, Inc. Tust Kids USA 2461944 6/19/2001
QUTRCO, Inc. Keneth Too! USA 2030751 3/8/2005
OUTRCO, Inc. Michael Austin USA 2388008 9/19/2000
QUTRCO, Inc. Monday Club UUSA 2550015 3/19/2002
QUTRCO, Inc. My Gift Cottage USA 2540290 2/19/2002
QUTRCO, Inc. My Gift Cottage.com USA 2395211 10/17/2000
QUTRCO, Inc. Palm Grove USA 3136754 £/29/2006
OUTRCO, Inc. Palm Harbour USA 2283479 16/5/1999
OUTRCO, Inc. Sun Casuals USA 2509711 11/20/2001
QUTRCO, Inc. Super Buy USA 2797397 12/23/2003
OUTRCO, Inc. Thursday Club USA 2830045 4162004

Trademark Licenses

¢ The Sublicense Agreement between BDSRCO, Inc. to BDSLCO, Inc. dated February 4,
2001 as Amended-

o The Sublicense Agreement between BDSLCO, Inc. to Beall’s Department Stores, Inc.
dated February 4, 2001

o The Sublicense Agreement between OUTRCO, Inc, to OUTLCO, Inc. dated August 4,

2002 as Amended

¢ The Sublicense Agreement between OUTLCO, Inc. to Beall’s Outlet Stores, Inc. dated
August 4, 2002

* The Sublicense Agreement between OUTLCO, Inc. to Burke’s Outlet Stores, LLC dated

August 4, 2002
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